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NON-EXCLUSIVE SER\1CE DISTRIBUTION AGREEMENT 

THIS AtiREEMENT (the '' Agreement") is made on the day of 200_, 

BETWEEN 

INTEI^SAT U.K., LTD. (the ''Company"), a company incorpoTated under the laws of England and 
Wales whose registered office is . ; and 

[In^^ert Name of Applicable Eotlty], a [private/public] company incorporated under the laws of [ ] 

with registered number f 1 whose [registered office] [place of business] is located at [ J (the 

"'Distributor"), 

The Company and the Distributor shall each be referred to herein individually as a 'Tarty" and 

coUeclively as the "Parties". 

WHEREAS 

(A) The Company desires to provide Satellite Capacit)^ (as defined below) via the Space 
Segment (as defined below) and related services to the Distributor in accordance with the terms 
and conditions of this Agreement; 

(B) The DislTibutor desires to procure Services (as defined below) from the Company and'or 
to be authorized to distribute such Services to its customers and Resellers (as defined below) in 
accordance with the terms and conditions of this Agreement; 

(C) Each of the Company and the Distributor desires to set forth the Distributor's ri^ts to 

procure^ distribute or resell Services of the Company, as well as the terms and conditions that will 
apply to each particular type of Service; and 

(D) Each of the Company and the Distributor desire to establish a framework for co- 
marketing and other commercial activities that the Company and the Distributor may choose to 
undertake, as well as to provide safeguards for the Distributor in the event that the Company 
establishes a Retail Business Division (as defined below). 

IT IS AGREED as followsr 

h DEFINITIONS AND INTERPRETATIONS 

Li hn this Agreement, including any Annexes hereto, the following terms shall have the following 

meanings unless otherwise expressly provided: 

AJjfUiate means, with respect to one of the Parties, a person or entity that directly, or 
indirectly through one or more intemicdiaries, controls^ or is controlled by or is under 
common control with that Part> ; provided that for th^ purpose of the foregoing, 'control" 
means the possession, direct or indirect, of the power to direct or cause the direction of the 
management or policies of a person or entity through the ov^^ership of voting securities or 
otherwise. 

EXHIBIT 1 
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Auikoriz^tion means the authorization by the Company to the Distributor to procure and 
distribute Satellite Capacity via the Space Segment and related ^ervice^ pursuant to Section 4 
hereof, 

Auih&rized I>htiibut0r means any entity authorized by the Company (i) to procure Satellite 

Capacity via the Space Segment and related services and (ii) to distribute Services, in each case 
under any agreement, other than sny agreement concluded with the Retail Business. Di vision, on 
or following the Effective Date, 

Business Day means a day (excluding Saturdays and Sundays) on which banks generally are 
open in England and Wales for the transaction of normal banking services. 

Charges shall have the meaning set forth in Section 1 L ^ 

Chsiiig Daie means the Clositig Date under the Restructuring Agreement, i^e., the da^te of 
privatization of INTELSAT. 

C&mpaity Ifttefleciual Froperiy shall have the meaning set forth in Section 1ST. 

Confidendal Information shall have the meaning set forth in Section 17.2. 

Current Satelliies means tlie Satellites listed in Annex A, through which the Company is 
providing Satellite Capacity via the Space Segment and related .ser^dces as of the Closing Date, 
and any other Satellite which INTELSAT, acting pursuant to the authorit>' of the Board of 
Governors of INTELSAT, has contracted to acquire as of the Closing Date, 

Distributot Advisory Coinntittee means the advisory group described in Section SJ and Annex 

B, as amended from time to time. 

Earth Station means the atitennas, switching faciltties and related equipment (w^hether fixed or 
transportable) that form an interconnection point between the Satellites and terrestrial 
telecormnmiications networks or equipment located at customers' premises. 

Effective Dnte means the later to occur of the date first above ^Tttten or the Qosing Date, 

Evohed Services mean.s any senp^ice other than an Existing Service that is provided on a Current 
Satellite or Subsequent Satellite folio wmg the Closing Date. 

Existing Set^'ices means Lease Services, Channel and Carrier Services, Occasional Use Services, 

Demand-Based Ser\nces and Cable Restoration Services and any other service for which the 
Company provides Satellite Capacity via the Space Segment and related services that are offered 
by the Company as of the Closing Date. 

Force Majeure Event ^hall have the meaning set forth in Section 34. 

Initial Service Rate Schedule means the tariff schedule for Satellite Capacity via the Space 

Segment and related services as set forth in Annex C, as amended from time to time in 
accordance with Section 23. 

Initial Temt shall have the meaning set forth in Section 2.2. 
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/;\T£-L5"/^ T means the mtergovemmcntal organisation known a& the International 

Telccommmii cations Satellite Organtzation established by the Agreement Relating to the 

Internationa] Telecommunications Satellite Organization ''INTELSAT" (the "INTELSAT 
Agreement") and ihe Operating Agreement relating thereto, don<; at Waiihington, D,C. on August 
20, 1971, as amended (the '^Operating Agreement''), 

INTELSAT Agreement shall have the meaning set forth in the definition of" 'INTELSAT/' 

Intehat^ Ltd, means Intelsat, Ltd., a company organized under the laws of Bermuda. 

Intelsat Technical Guideiines msd Ope rati fig Procedures means all relevant Intelsat Earth 
Station Standards ("lESS") modules, Space Segment Operations Guidelines ("SSOGs"), 

technical requirements documents, net\^^ork operating procedures and performance criteria, a 
cufrent list of which is provided in Annex D, as amended from time to time in accordance 
with Section 23, as well as future lESS modules and other related documents relating to 
Evolved Services- 

jrt/ means the International Telecommunication Union. 

Non-Exctusiye Service Mark License Agreement shall have the meaning set forth in Section 
4.5. 

Novation Agreemeni mt^ns an agreement substantially in the form attached as Attachment D-3 
to the Restructuring Agreement^^ among INTELSAT, the Distributor and the Company. 

NPV or Net Present Value means^ as of any determination date^ the aggregate of the future 
payments for Service Charges to be made in respect of an applicable Service Contract, each 
discounted from its scheduled due date to present value on $uch determination date using a rate of 
14% per annum, compounded quarterly; for purposes of the preceding definition, the scheduled 
due date for pa>Tnents of Service Charges will be determined assuming that such Charges are 
billed on a quarts] y in arrears bilhng cycle. 

Operaring Agreement shall have the meaning set forth in the definition of "INTELSAT." 

Ordering Procedures means the procedures for ordering Sendees as set forth in Annex E, as 
amended from time to time in accordance with Section 23. 

Payment Due Date shall have the meaning set forth in Section 1 1,5. 

ReFtenal Term shall have the meaning set forth in Section 23. 

Reseller mcmis an entity that has contracted with the Distributor to distribute, promote, resell and 
bi]] SeA'ices to such entity's customers. 

Restructuring Agreement mcm^^ih^ agreement among, inter alia, INTELSAT, its Signatories 
and its Investing Entities which are a party thereto defining the conditions precedent to and 

transactions necessary for the restructuring of INTELSAT and which will be effective as of the 

' 'Effective Date" which is described therein. 

Retail Activities shall have the meaning set forth in Section 6.1. 
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Retail Business Division shall have the meaning set forth in Section 6.2(a). 

Rules (jfFreemptlori means the rules set forth in Annex F, as amended from time to time in 
accordance with Section 23. 

Sateltite means an object, located or intended to be located beyond the earth's atmosphere, that is 
or will be used for radio communications ^ 

Satellite Capadfy means capycity provided by the Company on any Salellite in connection m\h 
the provision of Services. 

Satellite Network Filing means a filing at the ITU that lists a specific orbital location and specific 
technical parameters for a Satellite to operate at that orbital location. 

Services means Existing Services and Evolved Serv^ices, or any one of them as the context 
requires, provided on the Current Satellites or Subsequent Satellites. 

Service Contract means a commitment by the Distributor to reserve and procure and by the 
Company to provide Satellite Capacity vda the Space Segment and related services in accordance 
with the terms hereof. 

Service Interriiption means any unavailability^ delay or interruption of a Service carried on the 
Space Segment. 

Service Order means an order under this Agreement of Satellite Capacity via the Space Segment 
and related services to be submitted by the Distributor to the Company (in accordance with the 
Ordering Procedures for a particular Service). 

Service Promoti^fu Obligations shall have the meaning set forth in Section 4.3(b). 

Service Rates means the rates that apply to Satellite Capacity via the Space Segment and related 
serrices that are subject to a Service Contract between the Distributor and the Company 
hereunder. 

Service Specific Ternts and Cotfditlotts means the terms and conditions set forth in Annex G, as 
amended from time to time in accordance w ith Section 23, 

Space Segment means the Satellites in orbit, and all related infrastructure owned, leased or 
operated by, or on behalf of, the Company to support the operation of the Satellites. 

Subsequent Satellite means any C and/or Ku-Band Satellite through which the Company is 
providing Satellite Capacity via the Space Segment and related services acquired by the Company 
after the Closing Date, including any C and-^or Ku-band Salelhte that replaces a Satellite 
providmg Existing Services or Evolved Services, If the Compatiy adds an additional pay] o ad, 
that is not at C and/or Ku-band, to a Ssitellite that is acquired to replace a Current Satellite, or 
acquires a Satellite to replace a Current Satellite that has a non-C or Ku-band pay load, solely the 
C and Ku-band portions of any such replacement Satellite shall be considered a ''Subsequent 
Satellite" hereunder and the addition of such non-C and/or Ku-band pay load shall not limit the 
rights of the Distributor to procure Satellite Capacity for Existing Services and Evolved Services 
in accordance with the terms hereof. 
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Taxes iihall mean all laKcs, including, without limitation, any withholding, exciSiej sales^ value 
added, gross receipts, transfer and similar taxes, duties, imposts, fees and levies. 

Tenti shall have the meaning set forth in Section 2.1. 

Urgent Operational Case means a situation that, m the good faith opinion qf the Company, on 
the basis of the information available to it^ has caused or is likely imminently to cause: (J) damage 
to the Space Segment or the Satellites or related infrastructure of an entity other than the 
Company or (ii) major and sustained interference with Services provided by one or more 
Authorized Distnbutors. 

Value Added Semces means any products or services that are offered for use in conjunction with 
the Services that enhance their value or use and that are not inconsistent with the Intel f;at 
Technical Guidelines and Operating Procedures. 

12 Words in the singular include the plural and vice versa where the context requires, 

1 3 For the purpose of this Agreement, a "Person" means any individual, corporation ^ partnership, 
joint venture s trusty unincorporated organization, association, pool, syndicate, sole proprietorship 

or government or agency or political subdivision thereof or any other form of organization not 
specifically listed. 

1 .4 1 leadings are for guidance only and do not affect the construction or interpretation of this 

Agreement, 

1.5 hi this Agreement, unless the context othen^ise requires^ references to Sections, paragraphs and 
Annexes arc to Sections, paragraphs and Annexes of this Agreement, 

1 6 The Annexes form part of this Agreement and any reference to this Agreement incltides the 
Annexes. 

1.7 The words "iiicluding'" or "includes'' shall be deemed to mean "including without limitation*' and 
''including but not limited to'' or ^'includes without limitation" or '' includes but is not limited to" 
regardless of whether the phrases 'Hvithout limitation" or ''but not limited to'' actually follow the 
words "including" or "includes.'' 

1 .S Any reference to any statute or statutory provision in this Agreement shall be construed as a 

reference to the same as it may have been, or may from tune to time be, amended, modified or re- 
enacted. 

2- TERM 

2.1 Term, Subject to Section 2.4, the 'Term" of this Agreement, unless it is earlier temiinatcd in 
accordance %vith its terms and conditions, shall be the Initial Term of the Agreement or, as the 
context requires^ the Initial Term and any Renewal Term as further described in this Section 2. 

2.2 Initial Term . This Agreement shall have an initial term of five (5) years conmieneing on the 
Effective Date ("Initial Term'^), 
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2.3 Renewal Term . Upon the expiration of the Initial Temi, at the Distributor's option, this 

Agreement may be- renewed for a renewal period of five (5) additional years (a '^Renewal Term") 
in accordance with the teiros and conditions &et forth herein. 

The Distributor may exercise the option to renew this Agreement by providing written notice of 
its intention to renew to the Company by a date (the ''Renewal Date") not later than ninet}' (90) 
calendar days prior to the last day of the Initial Term, The Distributor's option to renew this 
Agreement is contingent upon its satisfaction of the following condition as of the Renewal Date: 
the Distributor has remained in substantial compliance with^ and is not in breach of, the terms and 
conditions of this Agreement, and in particular with the Sendee Promotion Obhgations set forth 
in Section 4 J (a), other than the obhgations set forth in Section 4.3(a)(ii). hi the event that the 
Company, acting in good faith and in consultation with the Distributor, determines that the 
Distributor has not sati:^fied such condition for renewals the Company shall not be obligated to 
renew this Agreement past the Initial Term. 

Upon the expiration of any Renewal Term, upon the mutual agreement of the parties, this 

Agreement may be renewed for an additional renew^al period^ and upon such terms and 
conditions, as may be agreed by the Parties (any such agreed period also shall be referred to 
herein as a ^'Renewal Term'*). 

2.4 Effect of Expiration , Upon the expiration of the Term, the terms and conditions of this 
Agreement will continue to apply (and this Agreement will remain m efTect) only with respect to 

any Service Contract outstanding, if any, upon such expiration for the duration of the applicable 
Service Contract, unless this AgrecmCTit i^ earlier terminated in accordance with it^ terms and 
conditions; provided that, for the avoidance of doubt, the Distributor shall not be entitled to place 
Service Orders hereunder after such expiration of the Term, and provided further that the 
obligations of the Parties under Sections 43 and 4.4 shall terminate upon such expiration of the 
Term. 

3. COXDmONS PRECEDENT 

3.1 The obligations of the Company hereunder are subject to the satisfaction of the conditions 
precedent that the Distributor: [(i) shall have novated all of its service agreements and 
arrangements with INTELSAT relating to the provision of satellite capacity in effect as of the 
Closing Date pursuant to a Novation Agreement;] (ii) as of the Effective Date^ shall not have any 
outstanding overdue indebtedness to INTELSAT or the Company under the Novation Agreement 
or the service agreements or arrangements being novated pursuant to the Novation Agreement; 
and (iii) as of the Effective Date, shall not otherwise be in material breach of the Novation 
Agreement or any service agreements or arrangements being novated pursuant to the Novation 
Agreement, 

4. SCOPE OF AUTHORIZATION 

4. 1 Authorization to Distribute the Ser^^ices . The Company hereby authorizes the Distributor on a 
non-exclusive basis, for so long as this Agreement remains in effect (m each ease in compliance 
with the Intelsat Technical Guidelines and Operating Procedures and the terms and conditions 
hereof): 

(a) to procure from the Company Satellile Capacity via the Space Segment and related 
services pursuant to a Service Contract for Services in accordance with the Ordering 

Procedures and other terms and conditions set forth in this Agreement; 
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(b) to use such Satellite Capacity and related aer vices (i) for its o^ti use, or (ii) as a 
component of another product or service either for its own use or, subject to Section 9.5 
heloWj for resale to the Distributor's customers; 

(c) subject to Section 9.5 below^ to sell or distribute Servdces to the Distributor's ous-toniers 
through such Earth Stations or other ground segment facilities as the Distributor may 
arrange; 

(d) to operate and, as necessary , construct Earth Stations to distribute Services via the Space 
Segment and to coordinate the Company *s authorization and^or approval of Earth Station 
facilities on behalf of the Distributor's euslomers and Resellers; and 

(e) subject to Section 9.5, to resell or to engage Resellers for the purpose of reselling 
Services provided through Satellite Capacity via the Space Segment and related services 
procured hereunder and to provide Sei^ices to the Distributor's customers, 

4.2 New Ser\Tces . Upon the request of the EHstributor, the Compaiiy shall engage in good faith 
negotiations ^ith the Distributor relating io the provision of any Satellite Capacity^ for ser\nceE; 
(other than Existing or Evolved Services) to the Distributor and the terms and conditions upon 
which such services may be provided by the Company. If the Company chooses to offer Existing 
or Evolved Services on Satellites acquired for the pro^dsion of services other than Existing or 
Evolved Services, the Company will make sueh Existing or Evolved Services available to the 
Distributor in accordance vi/ith the terms and provisions of this Agreement. 

4.3 Service Promotion by Distributor . 

(a) hi connection with its provision of Sendees via the Space Segment that the Distributor 
chooses to provide, and consistent with applicable laws and regulations, th^ Distributor, 
acting in good faith, shall use conmnercially reasonable efforts to: 

(i) promote and distribute the Services, including the maintenance of an 

appropriately skilled marketing and sales team capable of achieving the 
marketing goals referenced in Section 4.3(a)(iv) below; 

(ii) assist the Company in the development of its commercial strategy and in the 

definition and understanding of general customer requirements; 

(iii) pi vide to the Company a report, upon request from the Company, on a periodic 
basis but no less than annually^ concerning the Distributor's activities related to 
the promotion and distribution of Serv^ices (in a format consistent with the 
Parlies' obligations regarding the protection of confidential and proprietary 
information). Such report shall contain, at a minimum: 

(A) feedback on the results and effectiveness of any joint marketing efforts 
and/or co-promotions undertaken with the Company; 

(B) promotional efforts undertaken by the Distributor, listing relevant trade 
shows and conferences attended by the Distributor and providing 
relevant customer feedback to the Company; and 
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(C) sales and marketing activitic^s undeilakcn to achieve objctMives agreed 
upon with the Company, 

In addition, suc-h rqx)rt may also include, where appropriate or relevant: 

(D) copies of promotional material, number of protnotiona] units produced 
and number of promotional units distributed by the Distributor; 

(E) customer product hnes that use Services provided by the Conrpany; 

(F) press releases related to any Distributor product line roll-out utilizing 
Serr^iccs of the Company or related to use of Services of the Company by 

the Distributor's major customers; and 

(G) copies of advertisements related to Services of the Company placed by 
the Distributor and copies of those publications in which such 
advertisements were placed. 

(iv) work with the Company toward the achievement of marketing and promotion 
goals to be agreed upon by the Parties; and 

(v) in the event that the Distributor develops Value Added Services^ develop such 
Value Added Ser vices in a manner consistent with the Intelsat Teehnical 
Guidelines and Operating Procedures. 

(b) The obligations of the Distributor set forth in Section 4.3(a) are referred to herein as 
"'Service Promotion Obligations." 

(c) Upon achievement of the mutually agreed goals referred to in Section 4 J(a)(i v), the 
Company will make available to the Distributor, in a non-discriminatory fashion as 
compared to other service providers of the Company, further incentives that may take the 
form of credits against future orders or other types of discounts. 

4 A Service Promotion by the Company . The Company shall: 

(a) Ptovide the Distributor at a reasonably similar time as it provides to its other Authorized 
Distributors (i.e.^ generally withm a 48 hour time period) with reasonable advance notice 
of the introduction of any change to the definition, description and/or parameters of any 
service generally made available to x^uthorizcd Distributors by the Company as well as 
any additions or changes to the overall ponfoho of products generally made available to 
Authorized Distnbutors by the Company. Such advance notice should be: 

(i) no less than 60 days in the event of the introduction of any new or Evolved 

Serv'ices and^or significant enhancements.^ including technical enbancementSj to 
Services; and 

(ii) no less than 30 days in the event of minor Company-introduced changes, 

including technical changes to Sen'ices that do not require operational changes 

on the part of the Distributor. 
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(b) Work in good faith with the Distributor to establish cooperative marketing arrangements 
to optimize the distribution of Services, Such arrangements shall include, as mutually 
agreed by the Parties: 

(i) provision to the Distributor of appropriate collateral and marketing support 

materials (subject to commercially reasonable conditions, such as cost 
reimbursement, where such support goes beyond agreed levels); 

(ii) provision of product information and product-related training to the sales and 
marketing staff of the Distributor (subject to the reasonable availability of 
Company staff and reasonable Distributor reimbursement of expenses, as 
appropriate); 

(Hi) access by the Distributor to Company-sponsored customer or product-related 
forumsj 

(iv) cooperative involvement andy'br joint activities at trade shows or similar events; 

(v) provision to the Distributor of regular update reports on product and marketing 
initiatives; and 

(vi) consultation with the Distributor on the development and refinement of 

marketing and product strategies and on the definition and understanding of 

present and future customer requirements. 

(c) Notify the Distributor of changes to the Intelsat Technical Guidelines and Operating 
Procedures as set forth in Section 23, 

4.5 Service Marks . The Distributor shall have the right to enter into a non-exclusive serv^ice mark 
agreement with Intelsat, Ltd., in the form attached as Annex H^ as may be amended from time to 
time pursuant to Section 23 {the "Non-Exclusive Sen'ice Mark License Agreement"'), pursuant to 
whieh the Distributor will be authorized to use the Licensed Service Marks (as that term is 
defined in the Non -Exclusive Service Mark License Agreement) solely to the extent and upon the 
terms and conditions set forth m .such Agreement. Each of the Company and the Distributor 
agrees that each of the Company and Intel sat^ Ltd. shall otherwise retain all rights to, and the use 
of, its trademarks, servicemarks, trddenames and other intellectual property, in its sole discretion, 
and that the Distributor shall retain all rights to, and the use of, its trademarks, ser\^icemarks, 
tradenames and other intellectual property, in its sole discretion. 

5. AUTHORIZATION IS NON-EXCLUSF™ 

5.1 Non-Exelusive Authorization . The Authorization provided hereunder is non-exclusive, subject to 
Section 5,2 and applicable national law. The Company shall have the unilateral right to authorize 
any other entity, on a non-exclusive basis, (i) to resell or engage other entities to distribute, 
promote, resell and bill Services, and/or (ii) to procure Satellite Capacity via the Space Segment 
and related services for such entity's own use and/or for such entity to provide Services and^or 
(iii) to access and operate with the Space Segment utilizing Earth Stations approved by the 
Company, in each case on terms and conditions as the Company shall detennine, pursuant to any 
fomi of agreement that is not inconsistent \\nth the ohligatioins of the Company under this 
Agreement. 
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5.2 No Geographic Exclusivity , The Distributor acknowledges and agrees that the Authorization 

does not provide any geographic exclusivity and that the Company shall have the right (in its sole 
and absolute discretion) to enter into distribution agreements with other Authorized Distributors 
in any country or other jurisdiction in which the Distributor may provide serv^ices at any time 
during which this Agreement remains in effect. The Company shall not restrict the Distributor 
from providmg Ser\-ices to or from any countr>' or territory, consistent with the relevant laws and 
regulations in any such C0Lintr>' or lerritoiy, 

53 Confirmation of Other Authorised Distrihutorf> , Upon the Distributor's written request to the 
Company, subject to applicable law and any confide ntialit>' obligations of the Company, the 
Company shall notify the Distributor of the identitj^ of any other Authorized Distributors, The 
Distributor hereby agrees that the Company may disclose the Distributor's identity as an 
Authorized Distributor to any other Authorized Distributor of the Company. 

5.4 Contractual and Equity Relations with Comijetitors Pamitted . Except as otherft'ise expressly 
provided for herein or as otherwise prohibited by applicable law or regulation, nothing in this 
Agreement shall prevent either Party from entering into a contractual relationship with, or holding 
any economic interest in, any entity that competes with the other Parry. 

5.5 Company Not to Seek Exclusive Market Access . The Company shall not seek to become the 
exclusive provider of international and domestic satellite telecommunications services m any 
country^ or market or to prevent any entity^ which competes with the Company, from providing 
sen-ices in any relevant countr)' or market. Nothing in this Section 5.5 is intended to prevent the 
Company from participating m any regulatory or rulemaking procedure or to inhibit the 
Company's ability to exercise to the fullest extent the rights that it may enjoy under the applicable 
laws and regulations of any relevant jurisdiction. Nothing in this Section 5.5 shall prohibit the 
Company from participatmg m a response to a commercial bid, request for proposal or request for 
a quotation in any international or domestic market. 

5.6 Anpltcability to All Ser\qce Contracts . The terms and conditions of this Agreement shall apply to 
any Service Contract to procure Satellite Capacity via the Space Segment and related services 
undertaken by the Distributor during ihc Term. 

6. FROVISION OF RETAIL SERVICES BY COMPANY 

6. 1 Deitnilion of Retail Activities, For the purposes of Section 6.2 of this Agreement, the term 

"'Retail Activities'' shall include any of the following activities when undertaken by the Company 
or any Affiliate of the Company, except where any such activity is required for the development 
of a product or Service which the Company will make available for distribution by Authorized 
Distributors on a non-discriminatory basis: 

(a) establishment, acquisition or operation of an Earth Station; 

(b) becoming the Affiliate of (or having any other direct or indirect ownership interest in) an 

entity that operates an Earth Station; 

(c) reprocuring from the Distributor or any other Authorized Distributor Satellite Capacity 

that originally had been provided by the Company, or procuring Value Added Services 
from the Distributor or any other Authorized Distributor, in each case for the purpose of 
reselhng !>uch Satellite Capacity or Value Added Service to customers of the Authorii^ed 
Distributors; 
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(d) provision of Value Added Sen^ices in conjunction with Satellite Capacity vi^ the Space 
Segment and related services unless such Value Added Servicer ate provided to the 
Distributor and other Authorized Distributors on an equal basis; or 

(e) selling, or engaging in any direct marketing., can^'assing or solicitation to any individuals 
or entities with respect to sale of, the Services or Value Added Services by the Retail 
Business Division ( provided that nothing herein shall be deemed to preclude the 
Company from engaging directly in generic marketing activities to support the 
Company's or Intelsat, Ltd,'s brands), 

6.2 Services througb Separate Buj:in£ss_Di\nS;ion . During the Initial Term {i,e-, five years), the 

Company shall ncit engage in Retail Activities (as defined £ibove) except in accordance with the 
following cotiditi ons : 

(a) Separate Business Division , The Company shall engage in Retail Activities only through 
a business division of the Company (the ''Retail Business Division") that is separate from 
the other business division(s) of the Company in accordance with the terms of this 
Section 6,2. For the purpose of this Section, the term ''separate" shall mean that: 

(i) The Retail Business Division shall not share common employees engaged in 
sales or marketing customer-interface functions ('* Sales and Marketing Staff) 
with any other business division of the Conrrpany. For purposes of this section, 
Sales and Marketing Staff shall not include operational staff that is involved in 
the delivery of service or executive personnel who serv-e an overall management 
function for the Company. 

(ii) The Sales and Marketing Staff of the Retail Business Division shall not be eo- 
located in the same workplace with any other business division of the Company 
engaged in the provision of Satellite Capacity via the Space Seginent and related 
serv'ices to the Distributor or other authorized providers. For purposes of this 
Section 6.2(a){ii), location of retail and wholesale staff in the same building shall 
not be considered co-location^ as long as the staffs are physically separated, 

(iii) Accounting separation procedures that are consistent with current SFAS 1 3 1 , as 
of the Effective Date, shall be established to track revenues and costs, as 
appropriate; and the Company shall ensure that the direct assignment and 
allocation of costs for shared services provided by the Company to the Retail 
Business Division and other parts of the Company appropriately reflect the 
resources used by and for the Retail Business Division, in accordance with 
generally accepted accounting principles in the United States. 

(iv) The Company shall not pcmiit the Retail Business Division to procure Existing 
Services from any other business division(s) of the Company except tlirough use 
of the Ordering Procedures detailed in Section 9. 

(b) Frotectioi^of the Distributor's hiformation . The Company sliall ensure that the 
Distributor's sp^ific Confidential Information, as defined in Section 17.2, that is 
provided by the Distributor to the Company is not disclosed to the Sales and Marketing 
Staff of the Retail Business Division. The Company shall establish a password-protected 
computer log-in system with electronic access tracking tliat is adequate to ensure that the 
Sales and Marketing Staff of the Retail Business D [vis ion cannot access areas of the 
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Distribulor back-end systems or the electronic databases held by the Company that may 
contain such Confidential Information. 

(c) Estabhshment of Compliance Policies . The Company shall establish policies and 
procedures, including annual training of employees of the Retail Business Division ^ to 

assure compliance by the Company with the provisions of Section 6.2(b). 

(d) No More Favorable Terms . The Company shall provide Satellite Capacity via the Space 
Segment and related serv^jces to the Retail Business Division only on terms and 
conditions that are arms-length and arc no more favorable than those terms and 

conditions made available to Authorized Distnbutors for comparable service 
commitments, 

(e) Equal Access to Inforniation . Except with respect to information that the Company may 
communicate to the Retail Business Division and one or more Authorized Distributors for 
the purpose of undertaking a bona fide marketing or research and development effort, the 
Company shall ensure that any relevant information, in any form whatsoever, including 
verbal information that is conveyed by it, its directors, officers, employees or agents to 
the Sales and Marketing Staff of the Retail Business Division, shall be made a^'ailable 
promptly to the Disn'ibutor and all other participating Authorized Distributors. For the 
purposes of this Section, ''relevant infonnation" means information which relates to the 
Company's wholesale activities involving the Satellite Capacity, Earth Station 
operations, the provision of Services or any other wholesale sales activilies. 

7, CAPAOTY MANAGEMErVT AND SERVICE RESTORATIONyPRIORITY OF 

SER\TCE 

7.1 Provision of Satellite Canacity . So long as this Agreement remains in effect, the Company shall 
provide Satellite Capacity via the Space Segment and related services on Cument Satellites^ or, if 

applicable. Subsequent Satellites, to enable the Distributor to be provided with Services 
hereunder. Tbe Company shall provide Satellite Capacitj' consistent with the Authorization 
described in Section 4 and consistent with the relevant lESS and SSOG modules of the Intelsat 
Technical Guidelines and Opciitting Procedures. Ibe provision of Satellite Capacity for services 
other than Existing Serv ices or Evolved Services will be defined prior to their introduction and, as 
such^ are not part of this Agreement. 

7.2 Current Satellites . So long as this Agreement remains m effect, and subject to the terms set forth 
in this Agreement, the Company shall have the right to manage (replace^ move or reconfigure) 
Satellites consistent with its operational requirements; provided that the Company maintains its 
ability to perform its obligations under this Agreement and other agreements relating to the 
provision of Services. The Company shall provide Satellite Capacit>^ for Services on the 
Satellites as described m Annex A, as amended from time to time in accordance with Section 23, 
subject to applicable national regulatory and ITU requirements. 

7.3 Use of Capacity of Current Satellites . The Company retains the right to utilize Satellite Capacity 
that is subject to a Service Contract, until the date on which Service under the Service Contract is 
scheduled to begin. 

7.4 Operations Infrastructure .. The Company shall provide, or shall procure the provision of, the 
operations infrastructure necessar>^ to support the operation of the Satellites through which 
Existing Services are provided, and iihall use such efforts as would be used by a competent 
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provider of Satellite Capacity acting reasonably under the circumstances to achieve the 
operatiotial management coordinalioit and control performance criteria set forth in the Intelsat 
Technical Guidelines and Operating Procedures, unless otherwise specified in individual Service 
Contracts. 

7.5 Service RestOTation/Pnority of Sendees . 

(a) Ackjiowlcdgemcnt and Agreement. ITie Distributor acknowledges and agrees to the 
principles for Ser\nce reijtoration and priority set forth in this Section 7 and in Annex F, 
which shall be deemed applicable to all Ser\.^ice Contracts under this Agreement unless 

otherwise specified in an individual Senice Contract. 

(b) Purpose . Restoration procedures vvill be implemented in accordance with the Rules of 
Preemption and in accordance with restoration plans referred to in paragraph (c) below, 
which, in the event of a Space Segment malfunction, detennine: (i) the order in which 
Services on the malfunctioning Satellite Capacity would be restored and (ii) the order in 
which Ser\'ices on healthy Satellites would be preempted. In the case of a partial or total 
Satellite failure^ relocation of a Service by the Company, m its ovi-n discretion, from the 
failed Satellite Capacity to alternative Satellite Capacity within thirty (30) days following 
the Space Segment malfunction will not be considered to be preemption, provided that 
the alternative Satellite Capacity provides at least equal performance over the required 
coverage area (and operates from the same orbital location, if this orbital location is 
critical to the successful operation of the applicable Service Contract), but shall be 
considered an ''assignment" governed by the provisions of Section 7, 5(e), 

(e) Restoration Plans . In the event of partial or total Satellite failure that results in loss of 
Service, the Company will: 

(i) advise the Distributor in writing within seventy-two (72) hours if the Service can 

be restored and, if so, the timetable for implementing such restoration.. At the 
time the Company ad\ises the Distributor of the proposed restoration plan, if 
pursuant to such proposed nestoration plan, the proposed date of availability of 
restoration capacity to restore Service is later than the date thirty (30) days from 
the time of failure, the Distributor shall have the option to accept such proposed 
restoration plan or to terminate the applicable Service Contract until the proposed 
date for restoring the affected Service. If the Distributor does not respond to the 
Company's restoration plan proposal by the date for restoration of the Service, 
the Distributor shall be deemed to have elected that the applicable Service 
Contract will remain in effect and the Distributor will be charged accordingly; 

(ii) exercise commercially reasonable efforts to reassign the Distributor to equivalent 
aUcmative Satellite Capacity'; 

(iii) provide outage credits for full-time Services for the outages related to partial or 
total Satellite failure in accordance with Section 7.G; and 

(iv) if the Distributor is unable to meet its obligations to its customers relating to an 
affected Service, agree to negotiate in good faith with the Distributor to seek a 
mutually agreeable resolution of such situation. 
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(d) ReaEvsignment in the Event of Certain Preemptions . In the event that a Space Segment 
malfunction is of such a scale that all preemptible leases have heen preempted and 
additional Services need to be preempted, then the Company shalH>e entitled to preempt 
non-preemptible Sen-^ices by reference to the Rules- of Preemption. Notwithstandmg the 
Rules of Preemption, upon the arrival of the INTELSAT IX system spare at 332.5E, non- 
preemptible leases on a non-failed Satellite will not be preempted to restore higher 
priority services. In the event of an in-orbit Space Segment malfunction, in accordance 
with the Rules of Preemption, the Company may preempt Sendee from a non-failed 
Satellite to restore services from the Satellite where the malfunction occurred. The 
preemption procedures that the Company may follow may require either: 

(i) reassigning the Ser^dces from the orbital location where the malftinction occiured 

to the orbital location(s) of the restoration Satellite, or 

(ii) the redeployment of a restoration Satellite to the orbital location where the 
malfunction occurred, either upon arrival of ^ replacement spare Satellite or 
inmiediately after the loss of the SatelHte at the failed orbital location. 

In the case of Satellite malfunction, the Company will take into account practical 
circumstances of geography and beam coverages in implementing the foregoing 
procedures. 

(e) Assignment to Alternate Capacitv . Except as specifically s.et forth in the Service Specific 
Terms and Conditions, with respect to any Service Contract relating to designated 
Satellite Capacit}', the Company may not assign new or alternative Satellite Capacit>' for 
the Sen- ice that is the subject of such Servic-e Contract without the prior consent of the 
Distributor, which consent shall not be unreasonably withheld or delayed. 

(f) Right to Terminate , In the event of a reassignment to alternative capacity and/or a 
restoration plan that provides alternative capacity which fails to offer at least equal 
performance over the required coverage area (or which operates from a different orbital 
location if the original orbital location was critical to the successful operation of the 
applicable Service Contract) and such change demonstrably causes the Distributor to be 
unable to meet its obhgations to its customers relating to an affected Ser\nce, then the 
Distributor will have the option to cancel the applicable Service Contract v^-ithout penalty, 
Klhe Distributor wishes to exercise the right to terminate pursuant to the preceding 
sentence, it must advise the Company within seven (7) days of receiving notification of a 
reassignment or a restoration plan. Failure to offer at least equal performance under this 
Section 7.5 must be demonstrated by the submission to the Company by the Distributor 
of t\^^o (2) or more test measurements or the submission of other mutually agreed 
standard technieal information clearly indicating the degree to which the affected Servdce 
does not meet the operational, technical and commercial parameters of the applicable 
Service Contract, including the technical specifications as approved in the associated 
transmission plan(s). Test measurements must be conducted under conditions mutually 
agreed between the Company and the Distributor. 

7.6 Liability^ for Failure to Achieve Performance Criteria . 

(a) Outae^e Credits . Other than as provided for in this Section 7.6, the Company shall not 

incur any finaneial liability to the Distributor if the performance of any of the Satellites or 

of the operations infrastructure related to the performance of the Satellite Capacity fails 
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to achieve the perfontiance criteria set forth in the hitelsat Technical Guidehnes and 
Operating Procedures* In the event that the Company fails to meet ihe minimum 
perform-arioe criteria set forth in the hitelsat Technical Guidelines and Operating 
Procedures, and such failure is directly attributable to the Company or to the Space 
Segment, then the Distributor shall receive outage credits as follows (unle&s the Serv^ice 
Specific Terms and Conditions applicable to a Ser^dce provide for outage credits that are 
more favorable to the Distributor): 

(i) Subject to clause (ii), allowance or credit for any intenruption in the availabihty 
of the Service will be made when the occurrence of such interrupdon is for one 
(1) hour or more, hi such cases, the Distributor will be credited for the 
interruption in an amount equal to the proportionate part of the applicable charge, 
in one (1) hour muhiples for each hour, or major fraction (i.e,, thirty (30) minutes 
or more) thereof (except in the case of occasional use te!e\'ision, for which such 
duration must be in excess of ten (10) minutes). 

(ii) Outage credits will be credited for the period from the time of such failure until 
the time the ahemate Satellite Capacity is available for restoration of Service up 
to a maximum of sixty (60) calendar days. 

Credits for impaired performance under tbi^ Section 7r6(a) will be provided upon the 
submission to the Company by the Distributor of two (2) or more test measurements 

demonstrating the impaired performance. Such test measurements must be conducted 
under conditions mutually agreed between th^ Cornpany and the Distributor. 

(b) Right to Terminate . In the event that the Company fails to meet the minimum 

performance criteria set forth in the Intelsat Technical Guidelines and Operating 
Procedures, and such failure is directly attributable to the Company or to the Space 
Segment, and such failure is for a duration of greater than fifteen (15) consecutive 
calendar days (equi^'alent to 360 hours), the Distributor will have the option to cancel the 
applicable Service Contract without penalt>\ 

7.7 Transmission Interference . 

(a) Interference from Within the System . In the event of transmission interference which 
originates inside the Intelsat network and which has the effect of degrading the 
performance of a Distributor's Services such that the applicable Service fails to meet the 
minimum performance criteria set forth in the Intelsat Technical Guidelines and 
Operating Procedures, the Company will make commercially reasonable efforts to locate 
the source of the interference and to ehminate or reduce it to a non-damaging level. In 
cases w^here the Distributor has suffered demonstrable commercial harm as a result of 
interference originating within the Intelsat network, and the occurrence of the 

inter ference exceeds thirt>' (30) days, the Company and the Distributor agree to meet and 
negotiate the continuation, suspension, termination, restructuring or other disposition of 
the relevant Service Contract. 

(b) Interference from Outside the System . In the event of transmission interference 
originaiing outside the Intelsat net^^ork which has the effect of degrading the 
performance of a Distributor's Service such that the applicable Service fails to meet the 
minimum performance criteria set forth in the Intelsat Technical Guidelines and 

Operating Procedures, the Company will make commercially reasonable efforts to locate 
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the source of the interference and alert ^ose entities which might be responsible for th^ 
interfering signal. In the event that the occurrence of the interfeTCnce exceeds thirty (30) 
daySs the Company and the Distributor agree to meet and negotiate the continue tion,. 
suspension, temniniition, reslructuring or other disppsition of the relevant Service 
Contract. 

g. DISTRIBUTOR ADVISORY COMMITTEE 

8.1 Role of Distributor Advisory Committee . Taking account of pro -competitive considerations, the 
Distnbutor Advisory Commiltct; will provide a forum for the Company and the Distributor to 
assess technical, operational and service provision matters of mutual interest. Tlie Distributor 
Advisory Committee v^^ill provide feedback on issues related to optimizing the use of the Intelsat 
satellite network for the service provision requirements of Authori£ed Distnbutors. The terms of 
reference for the Distributor Advisory Committee are provided for in Annex B of this Agreement. 

9. ORDERING AND ACTIVATION OF SATELLITE CAPACITY 

9. 1 Ordering . Subject to Section 15.2, unless this Agreement is earlier terminated in accordance wilh 

its terms and conditions, the Distributor may order Services during the Term by submitting a 
Serv^ice Order in accordance with the Ordering Procedures; however, such right shall expire upon 
the CKpiralion of the Term regardless of whether this Agreement remains in effect after such 
termination with respect to a particular Service Contract as described in Section 2. 

9.2 Service Contracts . 

(a) Upon the Company's acceptance of a Service Order submitted by the Distributor^ the 
temis of such Service Ortkr yhall conslilutc a Service Contract hereunder with respect to 
the Services which are the subject thereof. Unless expressly modified by the Parties, 
e%'ery Service Contract made by the Distributor and the Company hereunder shall h^ 
deemed to include the applicable Service Specific Terms and Conditions for the relevant 
Service and shall be subject to the othct terms ^nd conditions hereof, including the 
apph cable requirements of the Intelsat Technical Guidelines and Operating Procedures. 
Except in cases where a provision hereof expressly refers to the terms as subject to the 
Service Specific Terms and Conditions applicable with respect to a particular Sen-ice 
Contract, in the event of any inconsistency between any of the provisions set forth in the 
body of this Agreement and the applicable Service Specific Terms and Conditions, the 
provisions set forth in the body of this Agreement shall control. The Company, at its 
discretion^ may choose to allo%v the Distributor and other Authorii^d Distributors to 
participate in a Service Contract, on the terms and conditions as agreed between the 
Company, the Distributor and any such Authorized Distributors. 

(b) The Company shall be obligated to accept a properly completed Service Order hereunder, 

subject to the availability of appropriate Satellite Capacity in the Space Segment that the 
Company is generally making available to its Authorized Distributors (including the 
Retail Business Division). For the avoidance of doubt, the Company shall be entitled, in 
its sole discretion, to resen^e Satellite Capacity in the Space Segment to enable the 
delivery of certain Services and choose not to make such Satellite Capacity generally 
available to its Authorised Distnbutors. Service Orders from all Authorized Distributors 
of the Company will be accepted by the Company on a first-come, first-serv^ed basis, 
determined based on the date of the Company* s receipt of the applicable Service Order, 
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subject to consideratioiis of overall efficiency of the Space Segment and the overall 
financial benefit to the Company, 

53 Contact Information . Tl^e Company shall give the Distributor no less than fifteen (15) days' prior 
^^TJtten notice in the event of any change in the contact information of the Company set forth in 
Section 27.2. 

9.4 Testing and Activation . Subject to Section 10 below, the Company shall permit the Distributor to 

activate Service using the Satellite Capacit}' via the Space Segment and related services that is 
subject to a Service Contract upon completion of testing required by the hitelsat Technical 
Guidelines and Operating Procedures. Subject to Section 10, the Company shall use reasonable 
efforts to assign appropriate frequencies and complete the required testing by the start of sen^ice 
date requested by the Distributor an J the Distributor shall cooperate to provide all information 
necessary to permit the Company to do so. 

9 5 Terms and Conditions of Sendees to Distributor's Customers and Resellers , The Distributor shall 
be entitled to market and sell the Satellite Capacity via the Space Segment and related scA^ces 
that the Distiibutor purchases from the Company either directly or in conjunction with ser^dees 
provided through an Earth Station in order to provide Services to its customers and Jieselierf> 
thereof. The Distributor shall have full rights and responsibility to establish the service rates at 
which the Distributor distributes Services to its customers and Resellers as well as the terms and 
conditions of such Services^ nrovided that the Distributor shall be responsible for the compliance 
by its customers and Resellers with the Intelsat Technical Guidelines and Operating Procedures, 
any applicable laws, rules md regulations, and all other applicable t^rms and conditions of this 
Agreement, 

9 6 Confidential Treatment of the Distributor's Customer Information . The Company shall treat as 
Confidential Infonnation (within the meaning of Section 17,2) all information relating to the 
identity and corporate or personal details relating to the Distributor's customers and Resellers that 
the Contpany receives from the Distributor and shall not, without the consent of the Distributor 
(i) disclose such infonnation to any third party or (ii) allow such infomiation to be provided to the 
Company's Retail Business Division or to any person handling the sale of retail services, 

9'7 Availability of Ser^^iee Specific Terms and Conditions , The Company shall make available to the 
Distributor, prior to or at the time that the Distributor submits a Serv^ice Order, or upon the 
Distributor's request with respect to a particular Service, the Ser\?ice Specific Terms and 
Conditions applicable, or that would apply, at such time to any Service Conliact relating to the 
applicable Service. 

9.5 Amendments to Service Contracts . The Distributor shall be entitled to request any amendments 
to any Ser\^ice Contracts, such amendments to be subject to the mutual agreement of the 
Distributor and the Company. The Company's consent to any request by a Distributor pursuant 
to the preceding sentence shall not be unreasonably withheld or delayed; provided that in 
determining whether to grant such consent, the Company shall consider (i) the NPV of the 
amended Services as compared to the NPV of the Ser\aces currently provided under the Service 
Contract, "(ii) the effect of such amendments on the overall efficiency of the Space Segment and 
(iii) the effect of such amendments on the overall financial benefit of such Ser\"ioes to the 
Company, Any such amended Serv^ice Conti-act will be governed by the terms and conditions 
(including Service Rates) as are agreed to between the Distributor and the Company in 
connection with such amendment. 
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10. COMPLIANCE WITH INTELSAT TECHNICAL STANDARDS 

10.1 E^arlh Stalions to Comply with Technical Standards . The Distrihutor shall comply, or cause the 
complianc-e, with the Intelsat Technical Guidelines and Operaling Procedures in resp^^ct of any 
Earth Station used, or authorized for use by ihe Distributor (including, for use by its customers 
and Resellers), in conjunction wuh any Satellite Capacity via the Space Segment and related 
ser\ ices that is procured by ihe Distribulor hereunder. The Company shall apply the same 
Intelsat Technical Guidelines and Operating Procedures to all Earth Stations of the same EESS 
staiidard used in conjunetion with Satellite Capacity via the Space Segment and related services 
that IS procured by other Authorized Distributors (includmg the Company's Retail Bui^iness 
Division), as are imposed on the Distributor hereunder except in the case where the Cornpany has 
grandfathered e?cisting Earth Station facilities at the time of revision of lESS standards. 

10*2 Consequences of Noncompliance ¥^ith Technical Requirements . If the Distributor fails to comply 
with its obligations under Seelion lO.K the Company shall not be obligated to activate Satellite 
Capacity vi^ the Space Segment and related ser^nces for use in conjutiction with any non- 
compliant Earth Station. In the event that an Earth Station becomes non-compliant with the 
riilevant Intelsat Technical Guidelines and 0|>e rating Procedures following activation, the 
Company shall give notice to the Distributor requiring such non-compliance to be remedied 
within a reasonable time {^'hich shall not be less than ten (10) days except in Urgent Operational 
Cases), and if such non-complianee continues after the lime specified in the Company's notices 
the Company shall have the right, with immediate effect, to suspend the provision of Satellite 
Capacity via the Space Segment and related services m respect of the Earth Station concerned 
until the dale on which the Distributor resumes compliance with the Intelsat Technical Guidelines 
and Operating Procedures, as- determined by the C^iompany acting in good faith. The Distributor 
shall not be relieved of its obligation to pay for any Scrvdce Contract undertaken hereunder by 
reason of the Company's suspension of the provision of Satellite Capacitv^ via the Space Segment 
and related sendees in the event that such suspension is due to the noncompliance of an Eanh 
Station used in connection therewith with the Intelsat Technical Guidelines and Operating 
Procedures- 

10.3 Temporal Waivers , The Compar^y may grant temporary thirty (30) day waivers, which may be 
extended by the Company, to the Intelsat Technical Guidelines and Operating Procedures after 
the Effective Date of this Agreement. 

1 1 . CHARGES AND PAYMENT TERMS 

11.1 Charges based on Service Rates . The Distributor shall pay to the Company, subject to the 
provisions of this Section 1 1, all charges ("Charges'*) for the Satellite Capacit>' via the Space 
Segment and re]ated services provided by the Company to the Distributor pursuant to Service 
Contracts undertaken by the Distributor hereunder. 

Subject to any discount that may be applied as contemplated by Section 4,3(c) or Section 12, the 
Charges shall be calculated in accordance with the hiitial Service Rate Schedule, as amended 
from time to time in accordance with Section 23. The Charges shall be paid to the Company in 
US dollars or in any other fi^eely eonvertiblc currt^cy that is acceptable to the Company and 
otherwise in accordance with the invoice procedures in Section 11.5. 

11.2 Seeurit>- of Payment . 
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(a) The Distributor may be required lo provide Company with security in a form and amount^ 
and pursuant lo such other agreements, acceptable to the Company taking into account^ 
among other things, the volume of business conducted between ihc l^arties. Such security 
^'ill be held as a guarantee for payment of all charges due under this Agreement and does 
not relieve the Distributor of any responsibility for the timely payment of amounts 
invoiced or otherwise payable to the Company. The Distributor shall provide collateral 
prior to the confirmation or eommencement of Service, 

(b) Sueh security will be held for the life of the Service^, or such lesser time as the Company 
Tnay determine based on the payment history of the Distributor, For progressively 
activated Service, the Company may take into account the Distributor's payment history 
with respect to a certain level of Seri^ice in determining the level and duration of 
additional collateral required in the case of significant incremental activation, 

1L3 Taxes. The Distributor agrees to pay all Taxes imposed on account of the Services provided 
under Service Contracts or payments made under this Agreement, other than Taxes of the 

jurisdiction under the laws of which the Company is organized or in w^hich its principal office is 
located that are imposed on or measured by the Company's net income. The Distributor shall 
make any payments to the Company that are required hereunder free and clear of any such Taxes, 
so that the net amount actually received by the Company will equal the amount the Company 
would have received hereunder had no such Taxes been imposed. If any such Taxes arc required 
to be withheld fi"om amounts payable to the Company, or to the extent the Company (and not the 
Distributor) is required to pay or actually pays any such Taxes, any amounts payable to the 
Company by the Distributor hereunder shall be increased such that the net amount actually 
received by the Company after the withholding or payment of all such Taxes will equal the 
amoimt the Company would have received hereunder had no Taxes been imposed. 

1 1 .4 Introduction of Serv ice Rates f or Evolved Services. If the Company intTOduces an Evolved 
Service for which no Service Rate is listed in the Initial Serv ice Rate Schedule at such time the 
Company shall be free to establish the Charge for that Service. Once such a Charge ts 
established J the Initial Sen ice Rate Schedule shall be modified accordingly. 

11.5 Payment Terms . The Distributor shall pay the Charges for Satellite Capacity via the Space 
Segment and related services activated hereunder in U.S. dollars in accordance with the following 
payment terms: 

(a) Invoices will generally be rendered in U.S. dollars monthly within ten (10) days of the . 
applicable month end and be due for payment forty-five (45) days (the "Pa^ineni Due 
Date'') after the applicable month end. Balances unpaid alter the Payment Due Date will 
be subject to interest charges of the London Interbank Offered Rate plus 4% per annum 
and no additional Service will be approved until payment in full has occuired. Other 
billing terms may be stipulated by the Company. 

(b) Ser\ ice may be terminated for non-payment of past-due balances in accordance with the 
provisions of Section 15.2. If service is terminated fornon-paymcnt of charges as 
specified above, or pursuant to billing terms otherwise agreed between the Distributor 
and the Company, the Distributor shall not he relieved of its obhgation to pay in ftill all 
Charges for the complete term for any Service Contract undertaken hereunder. 

11. 6 Invoice Disputes . The Distributor shall notify the Company as soon as possible but no later than 
forty-five (45) days after the applicable month end in the event of any dispute regarding the 
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Charges payable by the EHstributor to the Company. The Distrihutor shall pay the undisputed 
amount of any invoice by the relevant Pa>Tnent Due Date, The Company and the Distributor 
shall enter into discussions and shall use their best efforts, including reciprocal provision of 
relevant records^ to resolve disputes within sixty (60) days from the relevant PajTnent Due Date. 
In the event that, as a result of &uch discussions, it is determined that the Distributor should pay 
any amount to the Company, the Distributor shall pay interest to the Company in the amount set 
forth in Section 1 1,5 for any amounts paid after the Payment Due: Date notwithstanding initiation 
of such discussions- 

In the event that the Company and the Distributor ate unable to resolve a dispute in accordance 
with this Section 11,6 within the sixty (60) day period specified therein, either Party shall be 
permitted to pursue legal remedies available to it under applicable law. 

Any invoice that has not been the subject of a dispute under the terms of this Agreement shall be 
considered final and shall not under any circumstances be subject to challenge by either Party 

after the date that is one year after the date of the invoice, 

12. rs 0\-DISCRIMINATORV TREATMENT OP SIMILARLY SITUATED AUTHORIZED 
DISTRIBUTORS 

1^-1 Non -Discriminatory Treatment of Similarly Situated Authorized Distributors , The Company and 
the Distributor hereby agree that the Company shall treat all similariy situated Authorized 
Distributors of the Company in a non-d I &cri minatory fashion with respect to Serv^ices, subject to 
commercial considerations and applicable laws and regulations and in accordance with the 
principles set forth in Sections 12.2 and 12.3, 

1^-2 Pri nc ip] es of Non-Discrim i nati on . The Company and the Distributor hereby agi^e to the 

foltou-ing principles relating to the Company's non-discriminatory treatment of Authorized 
Disn-ibutors with respect to Ser^^ices, The Distributor should have an opportunity comparable to 
that provided to any other Authorized Distributor of the Company, as determined in good faith by 
the Company, to: 

(a) distribute any Service, on a nonexclusive basis; provided that the Distributor shall 
assume obligations to the Company comparable to those undertaken by any other 
Authorized Distributor in connection with such distribution rights, as dctcmiined by the 
Company, acting in good faith; 

(b) distribute Services in any geographic region; provided that such distribution would be in 
compliance with the applicable national laws and regulations of the applicable 
geographic region; and provided further that the Distributor shall assume obligations to 
the Company comparable lo those undertaken by any other Authonzed Distributor in 
connection with such distribution rights, as deteTmined by the Company, acting in good 
faith; 

(c) participate with the Company in promotional and cooperative marketing activities; 

(d) maintain the confidentiality of its serv ice and customer information; 

(e) participate in Company-sponsored customer and^or product-related fora; and 
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(f) have access to information and support services, subject to the Company's confidentiality 

obligations and applicable law. 

12p3 DLscount& . In addition to any incentive made available pursuant to Section 4.3(c)j the Company 
may establish a price discount system for the Serv^ices^ including, but not limited to. performance- 
based and volume discounts. To the extent that the Company does establish such a discount 
system^ the Company shall ensure that such system: 

(a) oUers fair and equitable incentives for both btge and small Authorized Distribotors of 
the Company to increase their sales efforts; 

(b) takes into account the fact that service providers of the Company who are Authorized 
Distributors have obligations that service providers of the Company who are wholesale 
customers do not; and 

(c) is implemented in a non^-discri minatory manner among tbe Authorized Distributors of the 

Company and is based on measurable, quantifiable parameters, 

1 2,4 No Favorable Treatment . Ibe Company and the Distributor hereby agree that the Company ^ to 
the extent thai it undertakes retail activity through its Retail Business Division, shall treat it^ 
Retail Business Division for purposes of this Section 12 as an Authorized Distributor of the 
Company. 

13. FURTHER UNDERTAKINGS 

13.1 Further UndertakinEs of the Distributor . In addition to other obligations of the Distributor set 
forth herein, the Distributor agrees as follows: 

(a) if the Distributor chooses to provide Services via the Company's Satellite Capacity via 
the Space Segment and related services, to do so (and require its customers and Resellers 
to do so) in compliance with applicable national laws, rules and regulations and to cause 
any Earth Stations utilized in the provision of such Services to comply with any 
applicable national laws, rules and regulations; 

(b) not to hold itself out as agent for the Company in any correspondence or other dealings 
■ relating directly or indirectly to the provision of the Satellite Capacity via the Space 

Segment and related ser^-ices; provided thai, if the Distributor has executed a License 
Agreement, the Distributor may use the Ijademarks identified in such agreement upon the 
terms and conditions set forth in such License Agreement; and 

(c) if the Distributor chooses to provide Serrices via the Company's Satellite Capacity via 
the Space Segment and related services, to procure and maintain (ynd require its 
customers and Resellers to procure and maintain) all licenses, approvals and government 
authorizations necessary^ to enable the Distributor to operate its Earth Station(s). 

13.2 Further Undert^kinijs of the Company . In addition to the other obligations of the Company set 
forth herein, the Company agrees as follows: 

(a) to procure and maintain all licenses, approvals and government authorizations necessary^ 
to provide the Satellite Capacitj' via the Space Segment and related services to the 
Distributor hereunder, other than any such licenses, approvaJs and government 
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authorizations relating to the operation of applicable Earth Stations^ and to comply with 
al] statutes, by-laws, regulations and requircntenta of any government or other competent 

authority applicable to the Company; 

(b) to use its best efforts in undertaking such steps as are necessary to assure that the 
Company (or Intelsat LLC) is entitled to maintain orbital slots for the Satellites at the 
orbitai positions contemplated in this Agreement and to undertake such steps as are 
necessary to maintain those slots for so long as this Agreement remains in effect in 
accordance with applicable national law and ITU regulations; and 

(c) not to hold itself out as agent or principal of the Distributor in any correspondence or 
other dealings relating to the provision of Services via the Space Segment; and 

(d) upon the Distributor's request, to use its reasonable efforts to de-activate Satellite 
Capacity via the Space Segment and related ser\ ices that the Distributor has activated 
hereunder in order to permit the Distributor to enforce its rights under the Distributor's 
agreements with its customers and Resellers or as required to permit the Distributor to 
comply with applicable law and regulation ( provided that the Distributor shall remain 
hable to pay for the Satellite Capacity via the Space Segment and related services subject 
to its Ser\ices in accordance with this Agreement). 

14. SUSPENSION OF AUTHORIZATION 

14.1 Failure of Compliance v>ith Agreement Terms by the Distnbutor . If the Distributor fail s to 
comply vi-ith any material term of this Agreement, then the Company may give to the Distnbutor 
written notice which shall specify^ the term or terms of this Agreement in respect of which the 
Distributor is not compliant. If the Distributor fails to cure the lack of compliance within a period 
of thirty (30) day^ from the date of such notice (or such longer period as may be permitted by the 
Company), the Company may suspend the Authoriz^iion at any time thereafter upon giving 
written notice to the Distributor; provided that, subject to Section 9, the suspension of the 
Authorization under this Section 14.1 shall apply prospectively to Service Orders to be submined 
by the Distributor following Ihe date of such suspension and shall not operate to nullify or 
invalidate all or any part of Service Contracts undertaken by the Distributor pnor to such date, 

14.2 No Limitation on Other Rights . Tlie Company's right to suspend the Authorization under this 
Section 14 shall be in addition, and without prejudice, to the rights of the Company to suspend 
the Authorization under other express provisions of this Agreement or to terminate this 
Agreement in accordance with Section 15. 

14.3 Liftof Susf?ensiQn . Subject to the rights of the Company under the provisions of Section 1 5, the 

Company shall lift the suspension of the Authorization on the date on which the Distributor 
resumes compliance with the terms of this Agreement. 

15, TERMINATION mCHTS OF THE PARTIES 

15.1 Termination fQr_Cause . Either Party (the "Terminating Party'") may terminate this Agreement 
(including any Service Contract hereunder) where the other Party (the ' 'Defaulting Party") is in 
default in the performance of any materia] term under this Agreement (other than a payment 
default, which is covered by Section 15 J(b) or Section 15.2) and has failed to cure tlie default 
within sixty (60) days from the date of \\nritten notice from the Terminating Party. In addition, the 
Terminating Parr>' may terminate the Agreement by written notice to the Defaulting Party if; 
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(a) any representation qt warranty made by the Defaulting Partj' hereunder shall he incorrect 
or untrue in any material respect at the time that it is made and, if such breach was ti 
breach of the representation oi warranty set forth in Section 21 .1(d) or Section 2 1, 2(c), 
such representation or w^arranty also is inc-orrect or untrue in any material respect as of 
the date thirty (30) days after the provision of written notice of such breach by the 
Terminating Party to the Defaulting Party; provided that if the Defaulting Party is the 
Distributor^ the Company may suspend the provision of Servace pursuant to any Service 
Contract to which such representation or warranty rclate-s during such 30 -day period; 

(b) the Defaulting Party fails to make payment of any sum due and ownng to the Terminating 
Party (other than payments of Charges for Services, w^hich are covered by Section 15.2), 
and such failure continues for a period of thirty (30) days (or such longer period as may 
be agreed by the Terminating Party) after provision of written notice of such failure by 
the Terminating Pariy to the Defaulting Party; 

(c) the Defauhing Party files a voluntary petition in bankruptcy or shall be adjudicated as 
bankrupt or insolvent, or shall file any petition or answer seeking any reorganization, 
composition, readjustment, liquidation or similar relief for itself under any applicable 
statute, law or regulation, or shall seek or consent to or acquiesce in the appointment of 
any trustee, receiver or liquidator for itself or a substantial part of its properties, or shall 
make any general assignment for the benefit of creditors, or shall admit in writing its 
inability to pay its debts generally as they become due; or 

(d) a petition is filed against the Defaulting Party seeking any reorganization, cotnposition, 
readjustments liquidation or similar relief under any applicable statute, law or regulation, 
and such petition shall remain undismissed or unstayed for an aggregate of sixty (60) 
days (whether or not consecutive), or any order for relief in respect of such petition is 
entered; or if any trustee, receiver or liquidator of the Defauitmg Party is appointed for it 
or a substantial part of its properties, which appointment shall remain un vacated or 
unstayed for an aggregate of sixty (60) days (whether or not consecutive). 

15.2 Teimination for Non-Payment of Charges , 

(a) If the Distributor has failed to make any payment (including a partial payment) for 
Charges on a particular invoice relating to Service Contracts hereunder which are not 
being disputed in accordance with Section 1 1.6 by the applicable due date for pajmient 
(or, if such Charges are being disputed in accordance with the provisions of Section 1 1,6, 
by the date of the resolution of the dispute or the expiration of the sixty (60) -day period 
referred to in Section 1 1.6), the Company may tenninate this Agreement (including any 
Service Contract hereunder) by written notice to the Distributor. 

(b) If the Distributor has failed to pay at least 75% of the Charges on a particular invoice 
relating to Service Contracts hereunder which are not being disputed in accordance with 
Section 1 L6 by the date thirty (30) days after the apphcable due date for payment (or, 
with respect to any of such Charges which are being disputed in accordance with Section 
1 L6, the Distributor has failed to pay at least 75% of such Charges by the date thirty (30) 
days after the date of the resolution of the dispute or the expiration of the sixty (60)-day 
period referred to in Section 11.6), the Company may terminate this Agreement 
(including any SerMice Contract hereunder) by written notice to the Distributor. 
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(c) If the Distributor has failed to pay the full amount of Charges on a particular invoice 
relating to Service Contracts hereunder which are not being disputed in accordance with 
Section 1 1 .6j but has paid at le^st 75% of such Charges by the date thirt>^ (30) days after 
the apph cable due dale foi" payment (or with respect to any of such Charges which are 
being disputed in accordance with Section 1 1 .6^ by the date thirty (30) days after the date 
of the resolution of the dispute or the expiration of the ^ixty {60)-day period referred to in 
Section 1 1.6), then the Company may allocate amounts paid by the Distributor among 
any Service Contracts hereunder to which any of such overdue Charges relate, and may 
take into account any instructions that the Company may receive from the Distributor, 
After amounts paid by the Distributor arc applied pursuant to the preceding sentence ^ the 
Company, upon notice to the Distributor, may termmate any Service Contract hereunder 
with respect to which any such overdue Charges remain, 

(d) If the Distributor has failed to pay on the applicable due date, with respect to two 
consecutive invoices, or with respect to two invoices in any calendar year, the full 
amount of Charges on such invoice;^ relating to Service Contracts hereunder that are not 
being disputed m accordance with Section 1 1 .6 then, not^\ithstanding paragraphs fb) and 
(c) above, if such Charges have not been paid in ftjll by the date thirt>' (30 J days after the 
later to occur of such due dates, the Company may terminate this Agreement (and any 
Service Orders hereundeT) by written notice to the Distributor. 

1 5 3 Distributor's ttight to '] eriTiinate for Convenience . At any time during the Term, the Distributor 
may choose to terminate its Service PromtJtion Obligations pursuant to Section 4.3 hereof for its 
convenience upon at least three (3) months' written notice to the Company. In the event that the 
Distributor chooses to so terminate such Service Promotion Obligation s^ notwithstanding any 
other provision of this Agreement, the Distributor's right to order Services hereunder and the 
Company's obligations pureuanl to Section 4.4 also shall terminate on the date such Service 
Promotion Obhgations terminate, 

16. CONSEQUENCES OF TERMINATION OR EXPIRATION 

1 6. 1 Payment of Charges . Upon the termination or expiration of this Agreement (or termination of 
any particular Service Coin tract hereunder) for whatever reason, any outstanding indebtedness of 
the Parties to one another shall become immediately due and payable together with any interest 
due (calculated in accordance with Section 1 1.5); ETovided that in the event that this Agreement is 
temiinated due to the uncured material default (including a payment default) of the Distributor, 
the amounts payable by the Distributor to the Company upon termination shall include any 
Charges that would have been payable in accordance with the terms of any outstanding Service 
Contracts of the Diiitributor so terminated, plus the costs of collection, and for purposes of 
determining any termination charges under the Service Specific Terms and Conditions, the 
Distributor willl^^e deemed to have termmated any such Serv^ice Contract. In the event that this 
Agreement is teiminated due to the uncured material default of the Company, such Service 
Contract-related Charges that are in excess of the Services actually activated hereunder in 
accordance with the term^ of such Service Contract shall not be payable. 

In the event that Service under any Service Contract is suspended pursuant to Section 15.1(a), 
Charges with respect to such Service Contract will continue to accrue during such suspension 
period in accordance with the terms of such Service Contract. 

16.2 No Further Qblifiation to Provide Satellite Capacity . Upon the termination or expiration of this 
Agreement for whatever reason, the Company shall no longer be obligated to provide Satellite 
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Capacity via the Space Segtnent and related services- to the Distributor hereundet and the 

Distributor shall eease to provide Servicesi via the Satellites through any Earth Stations thai are 
within the scope of the temii nation. 

16.3 Other Consequences . In addition to the foregoing, upon termination or expiration of this 
Agreement: 

(a) The Parties shall each nstum to the other or, if requested by the Disclosing Party (as 
defined in Section 1 7.1), destroy alt Confidential Information (as defined in Section 17.2) 
belonging to the other Party, Any destruction of documents must be confirmed in wTiting 
to the Disclosing Party. 

(b) The Distributor shall have the right to make any transitional arrangements that it deemjj 
fit with respect to its customers, unless otherwise mutually agreed by the Parties. 

The rights set forth m this Section 16 shall not prejudice any other right or remedy of either Party at law. 

17. CONFIDENTIALITY 

17.1 Confidentiality Obligation . The Company and the Distributor hereby agree that it may be 
necessary to the performance of this Agreement for a Party (the "'Disclosing Part}") to disclose to 
the other Party (the "Receiving Party") certain information that the Disclosing Party deems to be 
confidential and p^op^etary^ Subject to Section 17,4, the Receiving Part>^ shall use the same 
standard of care to maintain the security and confidentiality of all Confidential Information (as 
defined l>e1ow) received from the Disclosing Party hereunder in accordance with the terms of this 
Section 17 as such Receiving Party uses in the maintenance of the security and confidentialit)^ of 
its own confidential information, but in no event shall the Receiving Party use less than 
reasonable care in maintaining such security and confidential it}', 

1 7.2 Confidential Infonnation .. For purposes hereof ''Confidential Information'' shall include 
(i) information deemed to be Confidential information under Section 17.3 and (ii) technical 
infonnation, customer lists and other business information or data relating to the Disclosing 
Party, its Affiliates or other representatives that is reduced to writing and marked 'Confidential" 
or with a similar designation by the Disclosing Party. Notwithstanding anything contained herein 
to the contrary, Confidential Information shall not include (i) information developed 
independently by the Receiving Party or lawfiilly received from a third party not under an 
obligation of confidentiality or (ii) information in the public domain. 

17.3 Distributor Information . The Company shall treat all information that the Company receives 
from the Distributor specifically relating to the Distributor's customers or Resellers as 
Confidential Information hereunder and shall use such infonnation only for the purpose intended 
by the Distributor. 

1 7.4 Nondisclosure to Third Parties . Without limitation of the Company's obligations pursuant to 
Section 6. the Company shall not, without the written consent of the Distributor, disclose 

Confidential fn formation to any third party except: 

(a) as part of its normal reporting or review procedures to: (i) its parent company ^ (ii) its 

auditors and (iii) its attorneys; provided that any other third party to whom disclosure is 
made agrees to the confidential treatment of such information; 
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(b) information required to be disclosed to regulatot}' agencies; provided that the Company 
shall seek confidential trealinenl of such information and shall, if possible, provide prior 
notice to the Distributor of such disclosure and comply with the reasonable requests of 
the Distributor m connection with such disclosure to the extent pemiitted by applicable 
law; 

(c) in order to enforce its rights and perform its obligations pursu^mt to this Agreement; 

(d) to the extent necessary to obtain appropriate insurance, to its insurance agent; provided 
that such agent agrees to the confidential treatment of such information; and 

(e) as required pursuant to law, judicial order or governmental regulation. 

17,5 Sundval . Notwithstanding anything else in this Agreement, the obligations contained iti this 

Section 17 shall survive the termination or expiration of this Agreement for a period of three (3) 
years. 

l&. INTELLECTUAL PROPERTY 

18-1 Intelsat Intellectual Property . The Company represents and warrants thai it has the right to use 
the Intelsat Technical Guidelines and Operating l^ocedures, including the patents^ trade secrets, 
copyrights and other intellectual property embodied therein (but excluding any trademarks^ 
servicemarks or tradenames) (collectively referred to as the "Company Intellectual Property"). 

18.2 License to. Intel sat Intellectual Property , The Company hereby grants the Distributor the non- 
exclusive right to use the Company Intellectual Property solely to the extent reasonably necessary 
in order to use the Sewices in accordance with the terms hereof. The hcense granted herein shall 
include the right to sub hcense to any entities with which the Distributor has contniacted for down- 
stream use of Services provided hereunder ^'Relevant Entities") the right to use such Company 
Intellectual Propert>' solely to the extent reasonably necessary to use such services in accordance 
with the terms hereof Any such sublicense^ shall be no greater in scope than the license granted 
herein. The license granted by this Section IS, 2 is contingent on the Distributor (ineludmg the 
Relevant Entities) protecting the Company's rights in the Company Intellectual Property, 
including monitoring and enforcing the terms of use against the Relevant Entities. Without 
limitation of the Distributor's obligations under Section 13, the Distributor agrees to comply with 
all applicable export and re-export laws and regulations in connection with the transfer, deliver>' 
or disclosure of the Company Intellectual Propert>^ Except for the limited rights granted by this 
Section IS, all rights to the Intelsat Technical Guidelines and Operating Procedures shall remain 
the property of the Company; the Distributor will not have, and shall not provide to the Relevant 
Entities, any other right of use unless otherwise expressly mutually agreed by the Company and 
the Distributor in writing signed by duly authorized representatives of each such Party. 

19. DISCLAIMERS OF LIABTLITY 

1 9. 1 No Liability for Ser^nce Interruption . Subject to Section 1 9.2 and except as otherwise provided 
for in Section 7.6, the Distributor agrees that the Company (for itself and as trustee for the benefit 
of the other indemnitees, as defined in Section 19,5) shall not be liable on any basis w^hatsoever to 
the Distributor, or its Affiliates, Resellers or customers, for and the Distributor shall hold the 
Company harmless from, any direct, indirect or consequential loss, damage or expense, including, 
without limitation, loss of profits or revenues, loss of distribution rights, abortive expendimre or 
damage to property and injury or death to pei^ons, arising from or in connection with any Service 
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InierrLiptioii, regardless of cause including, but without limitation, satellite or otlier equipment 
ftilure or malfunction, or any unavailability^ delay or interruption of tekcommuni cation services 
caused a& a result thereof. 

19,2 Direct Damaees . Subject to Sections 19.3 and 19.4 and the Distributor's obligation to take 

reasonable steps to mitigate damages, nothing in Sc^ction 19.1 shall limit the Distributor's right to 
claim direct damages arising from the Company's failure to provide Services pursuant to any 
Ser\^ice Contract undertaken hereunder, provided that such direct damages (i) shall be limited to 
money actually expended by the Distributor (o rq^lace the capacity not provided by the Company 
less the Charges applicable to the Services which the Company has failed to provide, reduced by 
the value of any service allowances or credits provided to the Distributor; (ii) shall be limited to 
damages in respect of non-preemptible Services; (iii) in no event shall be greater than the lesser 
of (A) the amount of consideration actually paid to the Company with respect tu such Serviqe 
Contract and (B) the Charges that would have been payable under the applicable Service 
Contract in respect of the Services not yet pro^^ided by the Company; (iv) shall not be payable 
with respect to Services being provided on demand; and (v) shall not be payable in the event that 
the Distributor is in breach of its obligations to the Company with respect to such Sen-ice 
Contract or m the event that the Company's failure to provide such Services does not amount to a 
breach of this Agreement, including in circumstances where Services have been preempted in 
accordance with Section 7 and the Rules of Preemption. 

193 Damage to Sate llites. [Ihe Distributor shall be liable to the Company, and shall indemnify and 
hold the Company and the other indemnitees (as defined in Section 19.5) harmless vis-a-vis 
claims by any third party (including but not limited to other Authorized Distributors) against the 
Company, for any loss or damage to the Satellites used for the provision of Services hereunder 
caused by any act or omission of the Distributor, its Resellers or customers (including, without 
limitation, the Earth Stations of such entities), except that the Distributor shall have no liability to 
the Company for loss or damage arising out of the provision of Services by the Distributor via the 
Satellite Capacity via the Space Segment and related services in a manner consistent with the 
term^ and conditions of this Agreement, the hitelsat Technical Guidelines and Operating 
Procedures or as otherwise authonzed in writing by the Company.] 

19.4 No Liahilitv for Indirect Damages . fNf NO EVENT SHALL EfTHER PARTY HEREUNDER 
BE LIABLE FOR ANY INDIRECT, SPECIAL, PUNITI\^E, INCIDENTAL OR 
CONSEQUENTL\L DAMAGES ARISfNG OUT OF OR UNDER THIS AGREEMENT 
WHETtlER UNDER CONTRACT, WARR.4NTY, OR TORT OR OTHERWISE, INCLLT)ING 
LOSS OF REVENUE OR PROFfTS, REGARDLESS OF THE FORES EEABILrTY OF SUCH 
DAMAGES. Nothing in this Agreement shall exclude or limit the liability of either Part),^ for 
death or personal injury resulting from such Party's own negligence in any jurisdiction where, as 
a matter of law, such habilit>^ cannot be excluded or limited. 

19.5 Indemnities . 

(a) As used in this Section 19.5, the term the "other indemnitees" means any Affihate, or 
director, ofTicer, employee or agent of an Indemnified Party (as defined below) or of its 

Affiliates. Either Party (the "Indemnify "iig Piirt>'") shall indemnify the other Part>^ (the 
"Indemnified Party'') and the other indent itces from and against any direct, or indirect 
loss, damage, liability or expense arising fi^om any claim by a third party, pursuant to or 
in connection with: 
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(i) any libel, slander^ or invasion of privacy or any allegation thereof by the 

Indemnifying Party, its Affiliates, Resellers or customers^ as the case may be, 

arising in connection v^ith the provision of Services via the Satellite Capacity via 
the Space Seg;ment and related services; 

(ii) any infriiigement or alleged infringement of any patent, copyright, design, 

trademark, ttade name, service nnark. logo, trade secret or other moral, industrial 
or intellectual property rights whatsoever of any other person by the 
Indemnifying Party, including without limitation, infringement or alleged 
infringement arising in connection with combmmg or using in connection with 
the provision of Ser^nces via the Space Segment as authorized hereunder^ any 
apparatus or systems of the Indemnifying Party, its Affiliat£:S, Resellers or 
customers; or 

(iii) any breach of its obligations under Section 10 A. 

(b) For the purpose of subparagraph (a) above, other Authorized Distributors shall not be 
deemed to be the "customers" of the Company and the Company shall not be obligated to 
mdemnify the Distributor for claims arising hereunder that are attributable to an other 
Authorized Distributor. 

(c) Notwithstanding the foregoing, neither Party shall be under any obligation to indemnify 

the other Part>' or the other indemnitees of the other Party under this Section if any such 
claim would have arisen against the Party seeking indemnification under this Section 
19.5 regardless of the alleged acts or omissions of the Party from which indemnification 
is sought or those of its Affiliates, Resellers or customers. 

1 9.6 Defense of Indemnified Claims . With respect to any claim for damage or loss that is required to 
be indemnified hereunder, the Indemnifying Party shall, at its own expense, defend any such 

claim subject to the conditions that the Indemnified Party (or, as the case may be, the other 
indemnitees) shall give the Indemnifying Party reasonable notice of the receipt of any such claim, 
and provide such cooperation to the Indemniiying Party as is reasonably necessary^ for the defense 
of the claim, including, without prejudice to the generality of the foregoing, the filing of till 
pleadings and other court processes, the provision of all relevant infonnation and documents, and 
providing reasonable access to relevant employees. If, in the event of any claim subject to 
Section 195, the applicable law does not permit the Indemnifying Party to defend the claim as 
contemplated herein, then the Indemnified Part)' shah conduct its defense under instructions from 
the Indemnifying Party and shall not make any admissions, settlements or compromises without 
the prior written consent of the Indemnifying Party^ 

19.7 Survival following Termination . The pro^-isions of Sections 1 9. 5 through this Section 19.7 
regarding indemnification shall survive the expiration or termination of the Agreement. 

20. INSURANCE 

20T [Liability Insurance . The Company and the Distributor shall each maintain liability insurance 

from a third party insurer or self-insurance in an amount sufficient to cover the indemnities %vhich 
each Party has granted, respectively, under this Agreement^ to the other Party. Each ?art>- shall, 
upon request of the other Part>^ provide the other Party wiih evidence of such insurance or. as the 
case may be, net asset value that is sufTicieni to cover the indemnities granted under this 
Agreement. 
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20.2 Third Parry Claims , In addition to the insurance described in Section 20.1, Ihe Company shall 

obtain and maintain insurance (in a commercially reasonable amount that is standard for the 
satellite commnnication semces industry) lo cover third paTt>' claims resulting from a Scn-^ice 
Intemiption of any nature whatsoever that rebtcs to the availabillt}' of the Space Segment. At its 
option, the Distributor shall be named as an additional insured on such policy, in which event, the 
Distributor may be required to contribute, along with other Authorized Distributors, to the cost of 
such insurance policy. Any such contribution will become payable within thirty (30J days of the 
date of the receipt by the Distributor of an mvoice from the Company, The Company shall also 
provide such other information about such insurance policy as the Distributor may reasonably 
request] Jsuhject to finat decision by the BG| 

2 1 . REi^RESENTATIONS, WAJRIIANTIES AND UNDERTAKINGS 

21.1 Representations and Warranties of the Company . The Company represents and warrants to the 
Distributor that the following statements are true and accurate as regards the Company as of the 
date of the signing of this Agreement and arc deemed to be repeated on the Effective Date: 

(a) the execution, delivery and performance of this Agreement have been duly authorized by 
all necessary corporate action on the part of the Company; 

(b) the Company owtis or leases the Satellite Capacity via the Space Segment and related 
services (and certain related ground equipment) and has a right lo use the Satellite 

Metw^ork Filings and assnciated frequency spectrum for the Satellite Capacity via the 

Space Segment and related serv-ices throughout the Term; 

(c) this Agreement constitutes the legal, valid and bmding obligations of the Company; 

(d) the Company has obtained (or, in the ease of Service Orders, wnll have obtained prior to 
commencing provision of any Sendees under the Service Contracts that result from such 
Sendee Orders) all applicable clearances, telecommunications and other licenses, 
consents and approvals necesiiary to enable it to provide the Services, other than those 
applicable to Harth Stations, and to perform its other obligations under this Agreenicnt; 
and 

(e) to its knowledge, the Company is in compliance with, and performance of its obligations 

hereunder will not violate or conflict with, any applicable teleconununications or other 
law and regulation of any jurisdiction to which it is subject governing any ground-based 
infrastructure supporting the Satellite Capacity \ia the Space Segment and related 
services, other than those applicable to Earth Stations. 

2 1 .2 Representations and Warranties of the E^is tributor 'iTie Distributor represents and warrants to the 
Company that the following statements are true tind accurate as regards the Di^tnbudjr as of the 
date of signing of this Agreement and are deemed to be repeated on the Effective Date: 

(a) the execution, delivery and performance of this Agreement have been duly authorized by 
all necessary corporate action on the part of the Distributor; 

(b) this Agreement constitutes legal, vahd and binding obligations of the Distributor, 

(c) the Distributor has obtained (or, in the case of Service Orders, will have obtained prior to 
commencing receipt of Sendees under the Service Contracts that result from such Service 
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Orders), and performance of its obligations hereunder will not violate or conflict with, all 
applicable clearances, telecommunication and ot-her licenses, consents and approvals 
necessary' to enable the Distributor to operate its Earth StatiOTi(s), lo receive, distiibute, 
resell, promote, lisc and provide the Satellite Capacity via Ihe Space Segment and related 
services and lo perform any of its other obligations under this Agreement; and 

(d) to its knowledge, the Ehstributor is in compliance with, and performance of its 
obligations hereunder will not violate or conflict with, any applicable 
telecommunications or other law or regulation of any jurisdiction to which it is subject, 

22 TIME LIMITS 

Any period of hme referred to in this Agreement shall be counted from the day following the 
event marking the start of the period of time and shall end on the last day of the prescnbed period. 
When the last day of a period of time j^ not a Business Day, the period shall be extended to the 
next Business Day. 

23. AMENDMENTS 

23.1 No Amendment without Consent . Subject to Sections 23.2 and 23.3 and except as otherwise 
expressly provided in this Agreement, the terms and conditions of this Agreement shall not be 
amended or modified except with the written consent of both the Company and the Distributor. 

23.2 Urgent Operational Cases . Notwithstanding any other provision of this Section 23 but subject to 
the last sentence of Section 10. 1, the Company may amend in any manner the Intelsat Technical 
Guidelines and Operating Procedures, including with application to Service Orders or Serv^ice 
Contracts outstanding on the date of such amendment, without consulting or obtaining the 
consent of the Distributor in the event of an Urgent Operational Case. However^ the Company 
shall provide to the Distributor notice of the amendment, evidence of the Urgent Operational 
Case and sufficii-nt mfomiation to allow the Distributor to evaluate the technical consequences of 
the amendment. Amendments to the Intelsat Technical Guidelines and Operating Procedures, 
pursuant to this Section 23.2 in the event of an Urgent Operational Case shall be effective as of 
the date the Company may reasonably determine. 

23 J Certain Amendments . Notv^nthstanding any other provision of this Section 23, the Company 

may, from time to lime and without the Distributor's consent, written or otherwise, amend the 
following provisions of this Agreement: (i) the list of Current Satellites; (ii) the Initial Ser\'ice 
Rate Schedule; (iii) subject to the last sentence of Section 10.1, the Intelsat Technical Guidelines 
and Operatmg Procedures; (iv) the Ordering Procedures; (v) the Rules of Preemption; (vi) the 
form of License Agreement; and (vii) at any time afler the six-month anniversary of the Closing 
Date, the Service Specific Terms and Conditions; provided that in each case any such amendment 
to such provisions shall not apply to Semce Orders or Service Contracts outstanding on the date 
of such amendment, except with the written eon sent of both the Company aiid the Distributor as 
contemplated by Section 23. L Any such amendment pursuant to this Section 23.3 shall be 
effective upon notice to the Distributor of such amendment. If any of the Annexes hereto 
applicable to a Service Contract have been amended after the Effective Date, the Service Contract 
sliall specify the version of the relevant Annex that applies to such Service Contract. 

23,4 Discontinuance and Start-Up of Service . Notwithstanding this Section 23, it is within the 

Company's discretion to discontinue offering any particular Sendee or to offer any particular 
Evolved Service, For the avoidynee of doubt, this Section 23,4 docs not give the Company the 
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right to cea&e providing any Sorvice to the Distributor that is the subject of an outstanding Service 
Order or Sendee Contract. 

24. ASSIG»IENTS 

None of the Parties hereto may assign^^ transfer, convey or delegate in any manner, any of 
tlieir respective rights, duties or obligations under this Agreement without the prior written 
consent of the other Parties hereto, which consent shall not be unreasonably withheld or 
delayed, 

25. WAIVTR 

25.1 Delay , No dcliiy by cither Parly in exercising, or failing to exeTcise, any right or remedy 
hereunder and no custom or practice of the Parties at variance with the terms hereof shall 
constitute a waiver of any of the Parties' rights or remedies hereunder. 

25.2 Waiver . No waiver by either Party of any particular default by the other Part>v shall affect or 
impair either Part>''s rights in respect of any subsequent default of any kind by the other Party, 
nor shall any delay or omission of either Party to exercise any rights arising from any default 
affect or impair a Party's rights in respect of the said default or any other default of the other 
Party hereunder. Subsequent acceptance by the Company of any payments by the Distributor 
shall not be deemed a waiver of any preceding breach by the Distributor of any of the terms or 
conditions of this Agreement. 

253 Challenges . Each of the Company and the Distributor hereby agrees that it shal! not, directly or 
indirectly, in any way challenge or question the validity or enforceability of this Agreement or 
any of the transactions contemplated hereby, including, without limitation, asserting any claim 
vvhatsoever that this Agreement or any provision hereof or transaction contemplated hereby 
conflicts vnth, or constitutes a breach of, the DvTELSAT Agreement or the Operating Agreement 
or any claim questioning or challenging the rapid implementation or provisional application of 
any amendment to the INTELSAT Agreement or the Operating Agreement, 

25.4 Partial Exercise . The single or partial exercise of any right, power or remedy provided by law or 
under this Agreement shall not preclude any other or further exercise of it or the exercise of any 
other right, power or remedy. 

25.5 Non -Exclusivity , The rights, powers and remedies provided in this Agreement are cumulative 
and not exclusive of any rights, powers and remedies provided by law; 

26 INVALIDITY 

Should any provision of this Agreement be found to be invalid, illegal or unenforceable under the 

laws of any rielevant jurisdiction in any respect, the invalid, illegal or unenforceable aspects of 
such provision shall be given no effect and shall be deemed not to be included in this Agreement 
without invalidating any of the remaining provisions of this Agreement. The Parties shall 
forthwith enter into good faith negotiations to amend the Agreement in such a way that, as 
amended, the Agreement is valid, legal, enforceable, and, to the maximum extent possible, 
reflects the intended effect of the provision found to be invalid, illegal or unenforceable. 
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27, NOTICES 

27. 1 Notice^. Any contTacnial tioticc served under this Agreement (including invoices and any other 
\^Titten communications required under this AgrecTnent) shall he in \vTiting and shall be given by 
any two (2) of the following methods: hand, fax, international courier (such as TNT, DHL or 
Federal Express) or certified or registered mail to the fax number or address specified below for 

each Part>^ or such other address or fax number as tnay be notified by either Party in %mting to 
the other Party. A notice will be deemed to have been received on the Business Day following 
the transmission of the notice by fax or the day that it is delivered to the applicable address by 
hand or international couner or fifteen (15) Business Days after it has b;cn dispatched by 
certified or registered mail. 

27.2 Company Information , The Company's address and fax numbers for the service of any notice by 
the Distributor under this Agreetnent shall be: 

[ ] 



27.3 Distributor Information , The Distributor's address and fax number for the service of any notice 
by the Company under this Agreement shall be: 

[ „J 



28. LANGUAGE AND COMMUMCATIONS 

28.1 Language. All ^Titten communieations required under this Agreement shall be in the English 
language. 

28.2 Communications , All communications pertinent lo the Authorization shall be made or confirmed 

in writing. 

29, ENTIRE AGREEMENT AND RELATIONSHIP OF PARTIES 

29. 1 Entire Agreement . Except in the case of fraud, no Part>' shall have any right of action against any 
other Party to this Agreement arising out of or in connection with any draft, agreement, 
undertaking, representation, wantinty, promise, assurance or arrangement of any nature 
whatsoever, whether or not in writing, relating to the subject matter of this Agi-eement made or 
given by any person at any time prior to the date of this Agreement except to the extent that it is 
repeated in thi^ Agreement. 

29.2 Relationship of the Parties . The Parties intend that the relationship created betiveen them by this 
Agreement shall be as independent contractors. Tliis Agreement is not to be construed in any 
way as creating any partnership, principal-agent, master-servant, joint venture or other similar 
relationship between ihc Parties. 
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30 SETTLEMENT OF DISPUTES 

30.1 Mediation . Subject to Section 1 L6, the Parties shcill use all reasonable endeavors to resolve any 
dispute within thirty (30) days front the date eitht;r Party has given v^Titten notice of the existence 
of such dispute to the other, which shall include mediation if both Parties so agree. 

30.2 Arbitration . Either Party may submit at any time any dispute, controversy or claim arising gut of 
or relating to this Agreement or the breach, termination or invalidity^ thereof, for settlement by 
arbitration in accordance wiih thts Rules of Arbitration of the International Chamber of 
Commerce in effect on the Effective Date of this Agreement before a panel of three arbitrators 
designated pursuant to those rules and the decision shall be binding on the Distributor and the 
Company. Th^; place of arbitration shall be Paris^ Franc e^ unless otherwise mutually agreed by 
the Distributor and the Cottipany. 

30 J Injunctive and Equitable Relief , Any Party may apply to any competent court or other judicial 
authorit>^ for equitable (including injiinctive) relief at any stage prior to or after the commence- 
ment of an arbitration under Section 302, provided that such Party would be entitled to seek such 

equitable relief under the laws of England. 

30,4 Consents . The Distributor irrevocably: 

(a) consents generally to relief being given against it in any j urisdiction by way of injunction 
or order for specific performance or for the recovery of any propeity whatsoever or other 
provisional or protective measures and to its property being subject to any process for the 
enforcement of a judgment or any process effected in the course or as a result of any 
action in rem; 

(b) waives, and agrees not to claim, any immunit)^ from suits and proceedings (including 
actions m rem) in any jurisdiction and from all forms of execution, enforcement or 
attachment to which it or its property is now or may hereafter become entitled under the 
laws of any junsdiction and declares that such waiver shall be effective to the fullest 
extent pcrmined by such laws; and 

(c) waives any objections to the jurisdiction of any court teferred to in Section 32, 

31. G0\T:RNING LA w 

31.1 Governing Law . This Agreement h to be governed by and construed in accordance with English 
law. 

3L2 Agent for Serv^ice of Process . The Distributor shall, within thirty (30) days of execution of this 
Agreement, appoint an agent in England for service of process or any other document or 
proceedings in relation to the subject matter of this Agreement, and shall notily' the Company 
forthwith of the name and address of such agent. The address of the Company for Rer\qce of such 
process and any other such document or proceedings shall be that specified in Section 27, unless 
and until any alternative addresses are notified to the Distributor. If the agent for service for the 
Distributor at any time ceases for any reason to act as such, the Distributor shall appoint a 
replacement agent having an address for service in England or Wales and shall notiiy' the 
Company of the name and address of the replacement agent. Failing such appointment and 
notification, the Company shall be entitled by notice to the Distributor to appoint a replacement 
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agent to act on behalf of the Distributor. The provisions of tlii^ section applying to service on an 
agent apply equally to service on a replacement agent. 

32. JURISDICTION 

Subject to Section 30,. the courts of England arc to have exclusive jurisdiction! to settle any 
diiSpute arising out of or in connection with this Agreement. Any proceeding, suit or action 
arising out of or in connection with this Agreement ("Proceedings") may therefore be brought 
in the English courts. This jurisdiction agre:ement is irrevocable and is for the exclusive 
benefit of the Company, Nothing contained in this section shall limit the right of the 
Company to take Proceedings against the Distributor in any other court or in the courts of 
ruore than one jurisdiction at the same time, 

33. COUNTERPARTS 

This Agreement may be entered into by the Parties on separate counterparts, each of which, 
when executed and delivered^ shall be an original, but all the counterparts shall together 
constitute one and the same instrument 

34. FORCE MAJEURE 

34. 1 Force Majeure Events , Subject to Section 34.3, neither Party shall be liable for failure to perform 
under this Agreement due to any act, event or cause beyond its reasonable control ("Force 
Majeure Event'*) including, but not limited to: 

(a) acts of God, peril of the sea, accident of navigation, war, terrorism, riot, insurrection, 
civil commotion, national emergency (whether in fact or by law), martial law, fire, 
lightning, flood, cyclone, earthquake, landslide, storm or other adverse weather 
conditions, explosion, power shortage, strike or other labor difficulty (whether or not 
involving Company or Distributor employees), epidemic, quarantine, radiation or 
radioactive contamination; 

(b) action or inaction of any government or other competent authority (including any court of 
competent jurisdiction), including expropriation, restraint, prohibition, intervention, 
requisition, requirement, direction or embargo by legislation^ regulation, decree or other 
legally enforceable order, or refusal to grant or revoke a license if such refusal is not 
occasioned by failure of the Party to apply therefor, prosecute applications as necessary 
or to comply with applicable law or regulation but excluding, in the case of the 
Distributor, any action or inaction of any government or other competent authority of the 
jurisdiction in which the Distributor is organized or any country in which the Distributor 
operates; and 

(c) external transmission interference (other than transmission interference caused by the 
users of the Space Segment) or satellite failure, or satellite launch failure or delay, or 
satellite mal function „ 

34.2 Further Consequences . In the event that a Force Majeure Event exceeds thirty (30) consecutive 
days, then follovving such thirty (30) day period, the Parties shall meet and negotiate the 
continuation, suspension, termination, restructuTing or other disposition of this Agreement. Upon 
removal or cessation of the Force Majeure Event, all obligations under this Agreement shall 
resume. 
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34.3 Payment Obligations . Except in cases where a Force Majeure Event has been invoked by the 
Company as a defense for the failure to perform its obligations hereundeij the Distributor shall 
remain liable for all of its payment obligations hereunder, regardless of the oecurrence of a Force 
Majeure Event, 

35. FURTHER ASSURANCE 

Each of the Parties agrees to cooperate at all times from and afler the date hereof and to 
perform (or procure the perfonnance of) all further acts and things, and execute and deliver 
(or procure the execution and dcliveiy of) such ft^rther agreements^ releases, notifications and 
other documents, as may be required by law or as may be necessary^ or reasonably desirable 
to implement and/or give effect to the transactions contemplated by this Agreements 

36. BINDING EFFECTS 

This Agreement shall be binding upon, and shall inure to the benefit of, the Parties hereto and 
their respective successors and permitted assigns, 

37. MISCELLANEOUS 

3 7, 1 Contracts fRights of Third Partiesl Act 1999 . The Parties to this A^eement do not intend that 
any term of this Agreement should be enforceable, by virtue of the Contracts (Rights of Third 
Parties) Act 1999, by any person who is not a Party to this Agreement. 

37.2 No Set-Off by the Dislnbulor . All payments to be made by the Distributor to the Company under 
this Agreement shall be made in full. They will be iree and clear of any right of set-off and from 
any restriction, condition or deduction because of any counterclaim. 

37.3 Costs and Expenses . Except as otherwise stated in this Agreement, each Party shall pay its oimi 

costs and expenses in relation to the negotiation, preparation, execution and carrying into effect of 
this Agreement and other agreements fonning part of the transaction. 
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AS \MTISESS du\y amhorkzed n^irt^fiemliiliv^s of line Fmiws have Eigji^ thisAgcccfneni on Ihc i^y iw^ 

year iibovc writtai. . ^ 



for and on bL-^&Lf of ^Sntelssf LV.K„ Lid. 

tlw Conupjny \\ /^Jw >Jofiri StaEltCHl, President 

SIGNED hv [ibSOh L.i^nirW fPiint&tlNannE^'a | Y^^-^^ ' /W^^^^-i— 
for anil on bcJiaEf of AZ4^ ^^^ JlfehArJij , !l>(c. 
the Dktribulor ) 



> 



> 
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MHMOIlANDtJW OF AMEMDMOIT Ho. 1 TO NON-EXCLU^iVE SERVICE DlSTpJBUTIOM AGREtMEHT 

HtfS )y5ernoTaritiu(ri of Aiinefxtmen! t^ mrtrte th^^^- ^Y of H^'i 1 2003 by a?id hoewfHKt jnrctsai 

L^^vA Sales Coip. r^s^ieSsarj. 3 cornpanv incorpofa^*^ L^^d(Jr thc^ feiws oi D^fiW«i;F&, wttft Gincjes 3( 3^00 
InSfimalional Drive, t^JN., W^iJiiiigUMi D.C. 2000S aftd NLAS GfobsJ. Inc. fthe "Customgr), e comrtany 
LniTWpf^raied' (ifiJi-er the Jaws o3 Tv-TiiryLand w.1ii Dc^cfs Jucatad aE 1121 Ufiversity Blvd. #619, Sriver Sprfng, MO 
20902 (Goltectivijty, ^omtelimfi? htsnebaftftj^ referred to ss Uii* "P-^rtjissT 

VWEREAS. e^ Partes desn^ to arnsnd tho TffliTO and COTKtttas :^ tho Non^xi:l^iVG Service 
Dtg^bulion Agre^mef « ("the Agreeit^&\f') as henelnafliaf s^ tfiafth. 

NOW THEREFORE, th^ Parties 3g?&e lo emmtA te Terms ^imj Ccirtc^icSB of th& AgreGmera a^ 
loftwvsi 

An oapitalizyd \^nm uaetf heraSn sncf not olhenwlse deffnecJ sJisfl h^ve Hie m^^arHng^ as^gnod Id such terms 
\fv rtiti Agre&nieoL 

Sui^i^fau&e ^^.b {^} f^aynif^nt Tssttis hi fte^ttby anTteiided by deietisiy Tblii %vit><:l^iu^fs.in U^ fentir&iy 
ahd repining it with Ihe folkwdn^: "l^iv^otcfHi wti\ be issut^ in US, tSolj^jrs m rt?;?peta t?f ezidi rtsonOi ^1 Iho 
be^nung dI tre caSefirlar n^anSh Ihal Ihe Oislrinu^or t5 sc^iedylsd Lo receive L^ie invcxDed Service. All 
Ch3.rp^ ^3l\ tje paid hy ftie <?rK! of tha month in whidi Sf^n/^cc was recEivEKf . PayrrHNi^ not recefved tay 
tfMjir due date wjtl bo si.ithe<::i to inioresr or^ergtJS st i*io L^n^on In1fii&3«iii On^fc-d Rotis ptus 4-^ per arwiujii 
aiifj nfl ddditkiriaJ Servkce:^ wilS ij^ apprw^ un%l paynnen^ In 1iJli has oocurrect. Other -Wllii^g terms may be 
siipulaled by Ehs Goinpany^^ 

Z Cl3U^c^ 11-6 irr/dPG [JMspuic?. i^ tugr^by amenclEd by deleting Ifiia dfa\;sa m ils enlimty ortd replacing 

it with Ihfi fcrilcwving: Iti ihfi r^^sf? q! any dispjle. Ihe Dislribuior EhaTI rts^Ufy SJik Ccin^pany iis soan 3$ 
pOS3lt>te, btrt ift ?iny w^nt w^it^fr 2i} d^ya qI the date ot tTiO invoiCG Ihiat js in diEspyta. The DiSLrtbutor shall 
pay the tiiKfis^ieJ antoijrsi by th&- relevant payme-^t rtue dale. Th^? Partes .^haU iifn^ all re/ts^nablo fjfforts. 
IndtKlfrjg prnvsion oC rt^ie'^^a records, ti> rci^lvy ^i»y d^iipliifi w^Miin 60 i:>a>'S fmn^ The d^te of Itiq ne#t?v^n1 
k*^/CKis&. if II TS dfeterffiTi^ed tttat l^e DJ3ll1^>Utor SJlOt^ld pay fS>e disputed anioisnE So ttie Cnmpany. Ihen tiHfc 
OFs-Trrbiitof sha» pay inleres* m acc^^ance wilh Secttoi^ 11.^, Afry irtvoi::*? thai is nol drspyteO in 
iicGorrtartce with Ihis StJCDan stSiatJ tje considered firtaJ. 

fji the event thai liis Company ami Ihe DistrilxjlDr are unable to mscrtwe a dispute in a{:cDKiartc& wt^i 
t*s Sefct™, iwthln me eo day period ^wc-fcd ^wjvq, i^rthor Party ^^laSf be= fmrn^cH to puisne legaJ 
rerrreL^ ^vaOab4e tu it yncle-i' "app^fCiable law," 

3. Tl^is Ameetdmssn etial' b^ ^fTec:tive Iftm 01 A|jri[ 2033. 

Except as hictre^n amended, till oSier proviskms o* ^e? A^nsement stiall remain m fuH forts and 

■efcc*.. In tnc invent of any conflict t>etv^een Uie f^nns oi mis Amendment snd those o! Hie Agnserrw^nl, *tie 
iem>f^ oi trws. ArrH&ndineni s^haU supersy^^ those rjl tf>o AgnfMsmeni 3nd qxdusjvoSy govEfn Ih^ nnatsor in 

IN WITNESS WHEREOF l!ie Parties her^te hav^ execMled or caiised ro be i^eoiti&d thrs ATiefldme^t as 
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lnt»l&al USA SaIae Cofu> 



By. 
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